STATE OF VERMONT
PUBLIC SERVICE BOARD

Amended Joint Petition of Central Vermont
Public Service Corporation, Danaus Vermont
Corp., Gaz Métro Limited Partnership, Gaz
Métro inc., Northern New England Energy
Corporation for itself and as agent for Gaz Métro
Limited Partnership’s parents, Green Mountain
Power Corporation and Vermont Low Income
Trust for Electricity, Inc. for approval of: (1) the
merger of Danaus into and with Central
Vermont, (2) the acquisition by Northern New
England of the common stock of Central
Vermont, (3) the amendment to Central
Vermont’s Articles of Association, (4) the
merger of Central Vermont into and with Green
Mountain, and (5) the acquisition by VLITE of a
controlling interest in Vermont Electric Power
Company, Inc.

Docket No. 7770
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SURREPLY OF THE DEPARTMENT OF PUBLIC SERVICE TO REPLY TO
OPPOSITION TO PETITION TO APPOINT INDEPENDENT COUNSEL

The Department of Public Service (“the Department” or “DPS”) files this Surreply to the
Reply to Opposition to Petition to Appoint Independent Counsel.

The Department has already articulated the legal standard applicable here; there is no
basis to support an appearance of conflict of interest that “a reasonable person might have, after
full disclosure of the facts,” or any actual conflict. See E.O. 09-11, Executive Code of Ethics, §
1(B); see also E.O. 09-11, Executive Code of Ethics, §§ 1(C) & 3(A). Ratepayers have
nevertheless separately raised a concern that the Department will not advocate for a position that
they believe is in the public interest regarding the VELCO/VLITE proposal.

Ratepayers have been granted permissive intervention in this matter — intervention not
opposed by the Department. They will have the opportunity to advocate for their private
interests and viewpoints concerning ownership of VELCO. See In re Vermont Pub. Power

Supply Auth., 140 Vt. 424, 433 (1982)(“it is the cumulation of the private interests of each of



Vermont’s citizens which produces the public interest or the general good, and not the other way
around”). Seventeen parties in total will present their viewpoints; this will without doubt be an
actively contested docket.

In matters in which the Department does not have a direct interest in a docket (such as
through a power purchase) but the appropriateness of independent counsel is nevertheless
reviewed, that review has occurred after the Department’s substantive position is known. See In
re New England Telephone & Telegraph Co., dba Bell Atlantic-Vermont, Docket No. 6000
(Order of March 20, 1998); In re Tariff Filing of Citizens Utilities Company, Docket 5809 (Order
of April 14, 1995). The Department has not yet had the opportunity to present its case here; it
has not offered any position on the VELCO/VLITE proposal in this merger petition, or on any
other matter. The Department, with its expertise and authority, should be permitted to articulate
its view of the public good.

Dated at Montpelier, Vermont, this 7% day of November, 2011.

VERMONT DEPARTMENT OF PUBLIC SERVICE
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By:

=
Geoff Commons, Special Counsel

cc: Service list
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Parties:

John Beling, Esq., Director for Public Advocacy
Geoffrey Commons, Esq.

Vermont Department of Public Service

112 State Street

Montpelier VT 05620-2601

Donald J. Rendall, Jr., General Counsel
Mari M. McClure, Esq.

Green Mountain Power Corporation
163 Acorn Lane

Colchester, VT 05446 (GMP)

Peter H. Zamore, Esq. - Benjamin Marks, Esq.
Charlotte B. Ancel, Esq.

Sheehey Furlong & Behm P.C.

30 main Street - P.O. Box 66

Burlington, VT 05402 (GMP)

John H. Marshall, Esq.

Lisa A. Fearon, Esq.

Downs Rachlin Martin PLLC

90 Prospect Street - P.O. Box 99

St. Johnsbury, VT 05819-0099 (CVPSC)

Kimberly K. Hayden, Esq.

Downs Rachlin Martin PLLC

199 Main Street - P.O. Box 190
Burlington, VT 05402-0190 (CVPSC)

Dale A. Rocheleau, Esq.

Central Vermont Public Service Corporation
77 Grove Street

Rutland, VT 05701 (CVPSC)

James A. Dumont, Esq.

Law Office of James A. Dumont, Esq. P.C.
15 Main Street - PO Box 229

Bristol, VT 05443 (AARP)

Leonard H. Singer, Esq. - Adam T. Conway, Esq.
Couch & White, LLP.

540 Broadway — PO Box 22222

Albany, NY 12201-2222 (IBM)

William Alexander Fead, Esq.
Fead Construction Law, PLC.
PO Box 92

Williston, VT 05495 (IBM)

Edward V. Schwiebert, Esq.

Hans G. Huessy, Esq. - David R. Cooper, Esq.
Kenlan, Schwiebert, Facey & Goss, P.C.

71 Allen Street — PO Box 578

Rutland, VT 05702-0578 (OMYA)

William B. Piper, Esq.

Katherine Amestoy, Esq.

Primmer Piper Eggleston & Cramer PC
421 Summer Street - PO Box 159

St. Johnsbury, VT 05819 (VPPSA)

Parker M. Riehle, President

Vermont Ski Areas Association

26 State Street — PO Box 368

Montpelier, VT 05601 (Vermont Ski Area)

William F. Ellis, Esq.

McNeil, Leddy & Sheahan

271 South Union Street
Burlington, VT 05401 (BED)

Karen K. O’Neill, Vice President

Vermont Electric Power Company, Inc.
Vermont Transco, LLC.

366 Pinnacle Ridge Road

Rutland, VT 05701 (VELCO/VT Transco)

Victoria J. Brown, Esq.

Vermont Electric Cooperative, Inc.
42 Wescom Road

Johnson, VT 05656-9717 (VEC)

Vincent Illuzzi
527 Ridgehill Drive
Newport, VT 05855 (Vermont residents/ratepayers)

Jeremy D. Hoff, Esq.

Stackpole & French

255 Maple Street — PO Box 819
Stowe, VT 05672 (Stowe Electric)

Andrew G. Costello, Esq.

City Attorney

City of Rutland

1 Strongs Avenue

Rutland, VT 05701 (City of Rutland)

Leslie A. Cadwell, Esq.

Gravel & Shea, P.C.

76 St. Paul Street — 7% Floor

PO Box 369

Burlington, VT 05402-0369 (Ampersand)

Joshua R. Diamond, Esq.

Diamond & Robinson, P.C.

PO Box 1460

Montpelier, VT 05601-1460 (WEC)

Caroline S. Earle, Esq.

Law Office of Caroline S. Earle, PLC
107 State Street — PO Box 1385
Montpelier, VT 05601-1385 (IBEW)



Gabrielle Stebbins, Executive Director

Renewable Energy Vermont

PO Box 1036

Montpelier, VT 05601 (Renewable Energy VT)

Sandra Dragon, President
William Driscoll, Vice President
Associated Industries of Vermont
PO Box 630

Montpelier, VT 05601 (AIV)

Ben Walsh, Clean Energy Advocate
Paul Burns, Executive Director
Vermont Public Interest Research Group
141 Main Street — Suite 6

Montpelier, VT 05602 (VPIRG)



